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Mississippi Power Company 
2392 West Beach Boulevard 
Post Olfce Box 4079 
Guifpon. Mississippi 39501 
Telephone 601864-1211 

iV9%2f 8 Mississippi Power 
ttie southern ̂ ecinc system 

Fee$.{ 

ICC Waahington, ©• ^ 
Deceniber 15, 1978 

Re: Mississippi Power Company 
ICC Rolling Stock Filing 

H.G. Homme, Jr., Esq. 
Secretary of the Interstate 
Commerce Commission 

Room 2215 
12th and Constitution Avenue, N.W. 
Washington, D.C. 20423 

uam/umwk., 

iNTERSTATE COMMERCE COMMISSION r " 

DEC 15 1978-9 50 AM 4 * / ^ ^ 6 

Dear Mr. Homme: 

Enclosed herewith for filing with the Interstate Commerce Com

mission pursuant to'49 U.S.C. Section 20c are two executed and acknow

ledged counterparts of Mississippi Power Company's Supplemental Indenture 

dated as of December 1, 1978 and two certified true copies of the Misf.'. 

sissippi Power Company Indenture of Mortgage or Deed of Trust dated 

September 1, 1941, as well as two certified true copies of each Supple

mental Indenture thereto. 

The parties to the enclosed documents are the following: 

Mortgagor: 

Mortgagee: 

Mississippi Power Company 
P.O. Box 4079 
Gul^ort, Mississippi 39501 

Morgan Guaranty Trust Company 
of New York, as Trustee 

30 West Broadway 
New York, New York 10015 
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1% 
H.G. Homme, Jr., Esq. December 15, 1978 

t • ', .'• 

' * • • • • 
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Included in the property described in and covered by the afore

said Supplemental Indenture dated as of December 1, 1978, are 230 Ortner 

Freight Car Company "Rapid Discharge" coal cars intended for use in con

nection with interstate commerce, owned by Mississippi Power Company at 

the date of the Supplemental Indenture mentioned above. 

Mississippi Power Company has not previously filed any of the 

above-mentioned documents with the interstate Commerce Commission. 

Enclosed herewith is a check for $320 payable to the Commission 

to cover the filing fee of $50 for the Mortgage Indenture and $10 for each 

Supplemental Indenture thereto. 

If any questions should arise conceming this filing, please call 

the .undersigned at (212) 269-8842. 
I- i - . *• " 

]_• Yours very truly, 

MISSISSIPPI POWER COMPANY 

By 
William A. Dunlap 

Assistant Secretary 

Enclosures 

. * • ' 

Return,original documents to: 

\William A. Dunlap 
<c/o Southem Company Services, Inc. 
One Wall Street 
42nd Floor 
New York, New York lOOOS 



Sntttiiatt Commerce Ctmmiifiim y ^ 

, y nhuEĵ ington, S .C 20423 

//y)FFICE OF THE SECRETARY 

i ' 

I ' 
r-\ William A. Dunlap 

c/o Southern Company ..Services,Inc. 
One Wall Street t42nd Floor 

New York, N.Y. 10005 

12/15/78 

Dear S i r : 

The enclosed document(s) was recorded pursuant to the 

provisions of Section 20(c) of the I n t e r s t a t e Commerce Act, 

49 U.S.C. 20(c) , on 1 2 / 1 S / 7 8 ^^ 9:50am ' 

and assigned recordation number(s) 9^(i^9Uj^^B^(;^0^E^p^Q^.H^I^j^j^^L, 

• M , N , 0 , P . Q , 

Sincerel'^/Yours, W,X,Y,Z, • 

/ . AA,& BB 

H.G. Homme, Jr'., \ 

Secretary 

Enclosure(s) 

SE-30-T 
(2/78) 
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KICCKAVZH NO, „„filed 1«5 

DEC 15 1978-9 so AM [Conformed Copy] 

IIIHRATWE 60WHLTICL 0DMHI03IOH 

MISSISSIPPI POWER COMPANY 

TO 

MORGAN GUARANTY TRUST COMPANY OF NEW YORK, 
TRUSTEE. 

providingr among other things for 
nRST MORTGAGE BONDS 

4%% Series due 1995 

Dated as of fuly 1,1963 



Inia i s to ceriti 'y that the following i s a t^-.-. ,-ot.y 

0£ tlw original i•^st^U3Ient on f i l e with the undersigned., 

MOPiCAN GUAR/vNiV TCUST C0M1\\:^, 
OF NEW YORK 

SirPPLEMENTAL nroBNTDEE, ^ i f ^ ] F ^ f * i " % 6 6 , 
r a 

made and entered into by and bet\vfcGli MISSISSIPPI POWER COMPANY, ^ ^ O S 
c S 

a corporation organized and existing under the laws of the State of f,- 2 ir. •3 
Maine (hereinafter commonly referred to as tho ''Comj)any"), and | 
MoEGAN GUARANTY TRUST COMPANY OF NEW YORK, a corporation 

C CTTO 

• :o ' - * ' , 

1 0 ^ . 

organized and existing under the hiws of the Slate of New York, with i = G e g o 
its principal ollice in tho Borough of Manhattan, The City of New s:ici,o;j5 
York (hereinafter commonly referred to as the "Trustee"), as Trustee 
under the Indenture dated as of September 1, 1941 between the Com- co?^ 
pany and Morgan Guaranty Trust Company of New York, under its tSi'^ ° 
former name of Guaranty Trust Company of Ncŵ  York, as Trustee, *"* 
securing bonds issued and to be issued as provided therein (herein
after sometimes referred to as the "Indenture"); 

WHEREAS the Company and the Trustee have executed and 
delivered the Indenture for the purpose of securing an issue of bonds 
of tlie 1971 Series described therein and such additional bonds as may 
from time to time be issued under and in accordance with the terms 
of the Indenture, the aggregate principal amount of bonds to be 
secured thereby being not limited, and the Indenture fully describes 
and sets forth the property conveyed tliereby and is of record in the 
Offiee of the Clerk of the Chancer}' Court of each county in the State 
of Mississippi and in the Office of the Judge of Probate of each 
county in the State of Alabama in which this Supplemental Indenture 
is to be recorded and is on file at the principal office of the Trustee, 
above referred to; and 

WHEREAS tiie Company and tho Trustee have executed and 
delivered various supplemental indentures for tlie purpose, among 
others, of further securing said bonds, which supplemental inden
tures describe and set forth additional property convoyed thereby 
and are also of record in the Offices of the Clerks of tho Chancery 
Courts of some or all of the counties in the State of Mississippi and 
in the Offices of the Judges of Probate of some or all of the counties 
in the State of Alabama in which this Supplemental Indenture is to 
be recorded and are on file at tho principal offiee of the Trustee, 
above referred to; and 



WHEREAS the Indenture provides for the issuance of bonds there
under in one or more series and the Company, by appropriate corpo
rate action in conformity with the terms of the Indenture, has duly 
determined to create a series of bonds under the Indenture to be 
designated as "4%% Series due 1995" (hereinafter sometimes referred 
to as the "Fourteenth Series"), each of which bonds shall also 
bear the descriptive title "First Mortgage Bond", the bonds of such 
series to bear interest at the annual rate designated in the title 
thereof and to mature July 1, 1995; and 

WHEREAS each of the coupon bonds of the Fourteenth Series is 
to be substantially in tlie following form, to-wit: 

[FORM OF COUPON BOND OF THE FOURTEENTH SERIES] 

MISSISSIPPI POWER COMPANY 

FIRST MORTGAGE BOND, 4%% SERIES DUE 1995 

No. $1000 

Mississippi Power Company, a Maine corporation (hereiaafter 
called the "Company"), for value received, hereby promises to pay 
to the bearer or, if this bond is registered as to principal, then to the 
registered holder hereof, the principal sum of One Thousand Dollars 
on July 1, 1995, and to pay interest thereon from July 1, 1965, at 
the rate, until the principal hereof shall have become due and pay
able, of four and three-quarters per centum per annum, payable on 
January 1 and July 1 in each year. The installments of such interest 
falling due on or prior to the maturity of this bond shall be paid onlj' in 
accordance with and upon presentation and surrender of the annexed 
coupons as they severally become due. The principal of and the 
premium, if any, and interest on this bond shall be payable at the 
office or agency of the Company in tlie Borough of Manhattan, The 
City of New York, designated for that purpose, in any coin or cur
rency of the United States of America which at the time of payment 
is legal tender for public and private debts. 

This bond is one of the bonds issued and to be issued from time 
to time under and in accordance with and all secured by an indenture 
of mortgage or deed of trust dated as of September 1, 1941, given by 
the Company to Morgan Guaranty Trust Company of New York under 
its former name of Guaranty Trust Company of New York (herein-



after sometimes referred to as the "Trustee"), as Trustee, and inden
tures supplemental thereto, to which indenture and indentures supple
mental tiiereto (hereinafter referred to collectively as the "Indenture") 
reference is hereby made for a description of the property mortgaged 
and pledged, the nature and extent of the security and the rights, duties 
and immunities tliereunder of the Trustee and the rights of the 
holders of said bonJs and of tho Trustee and of the Company in 
respect of such security, and the limitations on such rights. By tlie 
terms of the Indenture the bonds to be secured thereby are issuable 
in series which may vary as to date, amount, date of maturity, rate 
of interest and in otlier respects as in tho Indenture provided. 

Upon notice published at least once in each of four consecutive 
calendar weeks, upon any day in each such week, the first publication 
to be at least thirty days and not more than forty-five days prior to 
the date fixed for redemption, in ono newspaper printed in tlie Eng
lish language and customarily published at least once a day for at 
least iive days in each calendar week and of general circulation in 
tlie Borough of Manhattan, The City of New York (provided that 
publication of such notice shall not be required in case all the bonds 
to bo redeemed are registered bonds witliout coupons and/or coupon 
bonds registered as to principal and the Company or the Trustee 
shall have mailed, by registered mail postage prepaid, notice of 
redemption not less than thirty nor more than forty-five days prior to 
the date fixed for redemption to each registered holder of a bond to 
be redeemed [in. wliole or in part] at the last address of such holder 
appearing on tlie registry books), any or all of the bonds of this 
series may be redeemed by the Company, at its option, or by opera
tion of various provisions of the Indenture, at any time and from 
time to time by the payment of the principal amount thereof and 
accrued interest thereon to the date fixed for redemption, together, if 
redeemed otherwise than by the operation of the sinking or improve
ment fund or the maintenance and/or replacement provisions of the 
Indenture and otherwise than by the use of proceeds of released prop
erty, as more fully set forth in the Indenture, with a premium equal 
to a percentage of the principal amount thereof determined as set 
forth in the tabulation below under tho heading "Regular Redemption 
Premium", and, if redeemed by the operation of the sinking or 
improvement fund or the maintenance and/or replacement provisions 
of the Indenture or by the use of proceeds of released property, as 
more fully set forth in the Indenture, with a premimn equal to a 
percentage of the principal amount thereof determined as set forth 



in the tabulation below under the heading "Special Redemption 
Premium": 

If Redeemed During the Twelve Months' Period 
Ending the Last Day of June, 

Year Pi 

1966 6 
1967 5 
1968 5 
1969 5 
197a 5 
1971 5 
1972 4 
1973 4, 
1974. 4, 
1975 4. 
1976. 4, 
1977 3, 
1978 3. 
1979 3, 
1980 3. 
1981 3. 
1982 2. 
1983 2. 
1984. 2. 
1985 2. 
1986 1. 
1987 1. 
1988 1 
1989. 1 
199a 1 
1991 
1992 
1993 
1994. 

[egular 
demption 
remium 

.20% 

.99% 

.77% 

.56% 

.35% 

.13% 

.92% 

.71% 

.49% 

.28% 

.06% 

.85% 

.64% 

.42% 

.21% 

.00% 

.78% 

.57% 

.36% 

.14% 

.93% 

.71% 

.50% 

.29% 

.07% 

.86% 

.65% 

.43% 

.22% 

Special 
Redemption 

Premium 

1.446% 
1.43 % 
1.40 % 
1.38 % 
1.35 % 
1.33 % 
1.30 % 
1.27 % 
1.24 % 
1.20 % 
1.17 % 
1.13 % 
1.09 % 
1.05 % 
1.01 % 
.97 % 
.92 % 
.88 % 
.83 % 
.77 % 
.72 % 
.66 % 
.60 % 
.54 % 
.47 % 
.40 % 
.33 % 
.25 % 
.17 % 

and without premium in either case if redeemed on or after July 1,1994. 
In case of certain defaults as specified in the Indenture, the prin

cipal of this bond may be declared or may become due and payable on 
tibie conditions, at the time, in the manner and with the effect provided 
in the Indenture. 

No recourse shall be had for the payment of the principal of or 
premium, if any, or interest on this bond, or for any claim based here-



on, or otherwise in respect hereof or of the Indenture, to or against 
any incorporator, stockholder, director or officer, past, present or 
future, as sueh, of the Company, or of any predecessor or successor 
eompany, either directly or through tlic Company, or such predecessor 
or successor company, under any constitution or statute or rule of law, 
or by the enforcement of any assessment or penalty, or otlierwise, all 
sueh liability of incorporators, stocldiolders, directors and officers be
ing waived and released by the holder and owner hereof by the accep
tance of this bond and being like^vise waived and released by the terms 
of the Indenture, 

This bond shall be transferable by delivery unless registered as 
to principal in the holder's name at tlie corporate trust office of the 
Trustee, in the Borough of Manhattan, The City of New York, on 
registry books to be kept for the purpose at such place, sucli registra
tion being noted hereon as i)rovided in the Indenture. After such 
registration no further transfer of this bond shall be valid unless 
made on said books by the registered holder in person or by attorney 
duly authorized, and similarly noted hereon; but tliis bond may be 
discharged from registry by being in like manner transferred to 
bearer, Avhereupon transferability by delivery shall be restored; and 
this bond may again and from time to time bo registered or trans
ferred to bearer as before. Such registration, however, shall not affect 
the negotiability of the annexed coupons which shall always be trans
ferable by deliver}' and be payable to bearer. No charge shall be made 
to the holder hereof for any such registration or discharge from 
registration, except such amount as may be necessary to cover any 
stamp tax or otlier governmental charge. The Company and the Trus
tee may deem and treat the bearer of this bond, or, if this bond is 
registered as to principal as herein authorized, the person in whose 
name the same is registered, and the bearer of any coupon hereto 
appertaining, as the absolute OA\Tier for the purpose of receiving pay
ment and for all other purposes. Coupon bonds and registered bonds 
without coupons of this series are interchangeable in the manner and 
upon the conditions prescribed in the Indenture. Neither this bond 
nor any interest coupon appertaining hereto shall be valid or become 
obligatory for any purpose unless and until this bond shall have been 
authenticated by the execution by the Trustee or its successor in trust 
under the Indenture of the certificate endorsed hereon. 

IN WITNESS "WHEREOF, Mississippi Power Company has caused 
this bond to be executed in its name by its President or one of its 
Vice-Presidents by his signature or a facsimile thereof, and its cor-



porate seal or a facsimile thereof to be affixed hereto or imprinted 
hereon and attested by its Secretary or one of its Assistant Secretaries 
by his signature or a facsimile thereof, and has caused the coupons 
hereto annexed to be authenticated by a facsimile signature of its 
Treasurer. 

Dated: July 1, 1965. 

MISSISSIPPI POWER COMPANY, 

By 
President. 

Attest: 

Secretary. 

AND WHEREAS each coupon to be attached to the coupon bonds of 
the Fourteenth Series is to be substantially in the following form, 
to-wit: 

[FORM OP COUPON] 
$23.75 

On , Mississippi Power 
Company will pay to bearer, upon the surrender of this coupon, at its 
office or agency in the Borough of Manhattan, The City of New York, 
the amount sllo^vn hereon in any coin or currency of the United 
States of America which at the time of payment is legal tender for 
public and private debts, being six months' interest then duo on its 
First Mortgage Bond of the series and number designated hereon. 
This coupon shall be treated as negotiable. It will not be payable if 
said bond shall have been called for previous redemption and provision 
duly made for payment of the redemption price thereof. 

434% Series due 1995 
(Bond) 

No 

(Coupon No.) 

Treaswer. 



AND WHEREAS each of the registered bonds of the Fourteenth 
Series is to be substantially in the following form, to-wit: 

[FORM OP REGISTERED BOND OF THE FOURTEENTH SERIES] 

MISSISSIPPI POWER COMPANY 

FJR.ST MOKTOAGU B()N[>, 4%% SHRIES DUE 1995 

No. $ 

Mississippi Power Company, a Maine corporation (hereinafter 
called the "Company"), for value received, hereby promises to pay to 

or registered assigns, the principal sum of 
Dollars on July 1, 1995, and to pay 

to the registered holder hereof interest on said sum from the latest 
semi-annual interest payment date to which interest has been paid on 
the bonds of this series jireceding the date hereof, unless the date 
hereof be an interest payment date to which interest is being paid, 
in w ĥich case from the date hereof, or unless the date hereof is prior 
to January 1, 1966, in which case from July 1, 1965, at the rate, until 
the i)rinci])al hereof shall have bHConic due and payable, of four and 
tliree-quartors per centum per annum, payable on .fanimry 1 and July J 
in each year. The principal of and the premium, if any, and interest 
on this bond shall be payable at the office or agency of the Company 
in the Borough of Manhattan, The City of Now York, designated for 
that purpose, in any coin or currency of tlie United States of America 
which at the time of payment is legal tender for publie and private 
debts. 

This bond is one of the bonds issued and to be issued from time 
to time under and in accordance with and all secured by an indenture 
of mortgage or deed of trust dated as of September 1, 1941, given by 
tho Company to Morgan Guaranty Trust Company of New York under 
its former name of Guaranty Trust Company of New York (herein
after sometunes referred to as the "Trustee"), as Trustee, and inden
tures supplemental thereto, to whieh indenture and indentures sup
plemental thereto (hereinafter referred to collectively as tho "Inden
ture") reference is hereby made for a description of the property 
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mortgaged and pledged, the nature and extent of the security and 
the rights, duties and immunities thereunder of the Trustee and the 
rights of the holders of said bonds and of the Trustee and of the 
Company in respect of such security, and the limitations on such 
rights. By the terms of the Indenture the bonds to be secured thereby 
are issuable in series which may vary as to date, amotmt, date of 
maturity, rate of interest and in other respects as in the Indenture 
provided. 

Upon notice published at least once in each of four consecutive 
calendar weeks, upon any day in each such week, the first publication 
to be at least thirty days and not more than forty-five days prior to 
the date fixed for redemption, in one newspaper printed in the 
English language and customarily published at least once a day for 
at least five days in each calendar week and of general circulation 
in the Borough of Manhattan, The City of New York (provided that 
publication of such notice shall not be required in case all the bonds 
to be redeemed are registered bonds without coupons and/or coupon 
bonds registered as to principal and the Company or the Trustee 
shall have mailed, by registered mail postage prepaid, notice of 
redemption not less than thirty nor more than forty-five days prior 
to the date fixed for redemption to each registered holder of a bond 
to be redeemed [in whole or in part] at the last address of such 
holder appearing on the registry books), any or all of the .bonds of 
this series may be redeemed by the Company, at its option, or by 
operation of various provisions of the Indenture, at any time and from 
time to time by the payment of the principal amount thereof and 
accrued interest thereon to the date fixed for redemption, together, 
if redeemed otherwise than by the operation of the sinking or 
improvement fund or the maintenance and/or replacement provisions 
of the Indenture and othenvise than by the use of proceeds of 
released property, as more fully set fortjb in the Indenture, with a 
premium equal to a percentage of the principal amount thereof deter
mined as set forth in the tabulation below under the heading "Regular 
Redemption Premium", and, if redeemed by the operation of the 
sinking or improvement fund or the maintenance and/or replacement 
provisions of the Indenture or by the use of proceeds of released 
property, as more fully set forth in the Indenture, with a premium 
equal to a percentage of the principal amount thereof determined as 
set forth in the tabulation below under the heading "Special Redemp
tion Premium": 



If Redeemed During tbe Twelve Months' Period 
Ending the Last Day of June, 

Regular 
Redemption 

Year Premium 

1966 C.20% 
1967 5.99% 
1968 5.77% 
1969 5.56% 
1970 5.35% 
1971 5.13% 
1972. 4.92% 
1973 4.71% 
1974. 4.49% 
1975 4.28% 
1976 4.06% 
1977 3.85% 
1978 3.64% 
1979 3.42% 
1980 3.21% 
1981 3.00% 
1982 2.78% 
1983 2.57% 
1984 2.36% 
1985 2.14% 
1986. 1.93% 
1987 1.71 % 
1988. 1.50% 
1989 1.29% 
1990 - 1.07% 
1991 86% 
1992 65% 
1993 43% 
1994 22% 

and without premium in either case if redeemed on or after July 1, 
1994. 

In case of certain defaults as specified in the Indenture, the prin
cipal of this bond may be declared or may become due and payable on 
the conditions, at the time, in the maimer and with the effect provided 
in the Indenture. 

No recourse shall be had for the payment of the principal of or 
premium, if any, or interest on this bond, or for any claim based 
hereon, or otherwise in respect hereof or of the Indenture, to or 

Special 
Redemption 

Premium 

1.446% 
1.43 % 
1.40 % 
1.38 % 
1.35 % 
1.33 % 
1.30 % 
1.27 % 
1.24 % 
1.20 % 
1.17 % 
1.13 % 
1.09 % 
1.05 % 
1.01 % 
.97 % 
.92 % 
.88 % 
.83 % 
.77 % 
.72 % 
.66 % 
.60 % 
.54 % 
.47 % 
.40 % 
.33 % 
.25 % 
.17 % 
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against any incorporator, stockholder, director or officer, past, present 
or future, as such, of the Company, or of any predecessor or successor 
company, either directly or through the Company, or such predecessor 
or successor company, under any constitution or statute or rule of law, 
or by the enforcement of any assessment or penalty, or otherwise, all 
such liability of incorporators, stockholders, directors and officers 
being waived and released by the holder and owner hereof by the 
acceptance of this bond and being likewise waived and released by the 
terms of the Indenture. 

This bond is transferable by the registered holder hereof, in per
son or by attorney duly authorized, at the corporate trust office of the 
Trustee, in the Borough of Manhattan, The City of New York, but 
only in the manner prescribed in the Indenture, upon the surrender 
and cancellation of this bond and the payment of charges for transfer, 
and upon any such transfer a new registered bond or bonds, without 
coupons, of the same series and maturity date and for the same aggre
gate principal amount, in authorized denominations, will be issued to 
the transferee in exchange herefor. The Company and the Trustee 
may deem and treat the person in whose name this bond is registered 
as the absolute owner for the purpose of receiving payment of or on 
account of tlie principal, premium, if any, and interest due hereon and 
for all other purposes. Coupon bonds and registered bonds without 
coupons of this series are interchangeable, and registered bonds shall 
be exchangeable for registered bonds of other authorized denomina^ 
tions having the same aggregate principal amount, in the manner and 
upon the conditions prescribed in the Indenture. This bond shall not 
be valid or become obligatory for any purpose unless and until it shall 
have been authenticated by the execution by the Trustee or its suc
cessor in trust under the Indenture of the certificate endorsed hereon. 

I N WITNESS WHEREOF, Mississippi Power Company has caused this 
bond to be executed in its name by its President or one of its Vice-
Presidents by his signature or a facsimile thereof, and its corporate 
seal or a facsirailo thereof to be affixed hereto or imprinted hereon and 
attested by its Secretary or one of its Assistant Secretaries by his 
signature or a facsimile thereof. 

Dated, 
MISSISSIPPI POWER COMPANY, 

By 
Attest: President. 

Secretary. 
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AND WHRitKAS, on each of the coujjon bonds and on each of the 
registered bonds ot eaeh and every series issu<>d under and secured 
by the Indenture (whether in temijorary or deiinitivc form) there is 
to be endorsed a certificate of the Trustee substantially in the follow
ing form, to-wit: 

[FORM OF TRUSTKK'S CERTIFICATJ'] 

TRUSTEE'S CERTIFICATE 

This bond is one of the bonds, of the series designated therein, 
described in the within-mentioned Indenture. 

MORGAN GUARANTY TRUST COMPANY OF NEW YORK, 
As Trustee, 

By 
Authorized Officer. 

AND WHEREAS, all acts and things necessary to make the bonds, 
when authenticated by the Trustee and issued as in the Indenture, as 
heretofore supplemented and amended, and this Supplemental Inden
ture provided, the valid, binding and legal obligations of the Com
pany, and to constitute the Indenture, as heretofore supplemented 
and amended, and this Supplemental Indenture vaUd, binding and 
legal instruments for the security tiiereof, have been done and per
formed, and the creation, execution and delivery of the Indenture, as 
heretofore supplementx^d and amended, and this Supplemental Inden
ture and the creation, execution and issue of bonds subject to the 
terms hereof and of tJie Indenture, have in all respects been duly 
authorized; 

Now. THEREFORE., in consideration of tlie premises, and of the 
acceptance and purchase by the holders thereof of the bonds issued 
and to be issued under the Indenture, and of tlie sum of One Dollar 
duly paid by the Trustee to the Company, and of other good and 
valuable considerations, the receipt of which is hereby acknowledged, 
and for the purpose of securing the due and punctual payment of the 
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principal of and premium, if any, and interest on the bonds now 
outstanding under the Indenture, or the Indenture as supplemented 
and amended, and the $11,000,000 principal amount of bonds of the 
Fourteenth Series proposed to be initially issued and all other bonds 
which shall be issued under the Indenture, or the Indenture as 
supplemented and amended, and for the purpose of securing the 
faithful performance and observance of all covenants and conditions 
therein and in any indenture supplemental thereto set forth, the 
Company has given, granted, bargained, sold, transferred, assigned, 
hypothecated, pledged, mortgaged, warranted, aliened and conveyed and 
by these presents does give, grant, bargain, sell, transfer, assign, hypoth
ecate, pledge, mortgage, warrant, alien and convey unto Morgan Guar
anty Trust Company of New York, as Trustee, as provided in the Inden
ture, and its successor or successors in the trust thereby and hereby 
created and to its or their assigns forever, all the right, title and 
interest of the Company in and to the following described property 
located in the State of Mississippi, together (subject to the provisions 
of Article X of the Indenture) with the tolls, rents, revenues, issues, 
earnings, income, products and profits thereof, and does hereby confirm 
that the Company will not cause or consent to a partition, either 
voluntary or through legal proceedings, of property, whether herein 
described or heretofore or hereafter acqiured, in which its ownership 
shall be as a tenant in common except as permitted by and in 
conformity with the provisions of the Indenture and particularly of 
said Article X thereof: 

Electric Transmission Lines. 

(1) The Wiggins-Lumberton Transmission Line, extending from 
the Clompany's Transnoission Substation at or near Wiggins in Stone 
County, Mississippi, 20 miles, more or less, to the Company's Trans
mission Substation at or near Lumberton in Lamar County, Mississippi. 

(2) The Kiln-Picayune North Transmission Line, extending from 
the Company's switching station at or near KIITI in Hancock County, 
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Mississippi, 21 mUes, more or less, to the Company's Transmission Sub
station at or near Picayune in Pearl River County, Mississippi. 

(3) The Kiln-Picayune South Transmission Line, extending from 
the Clompany's switching station at or near Kiln in Hancock County, 
Mississippi, 14 miles, more or less, to the Company's existing trans
mission line near the National Aeronautics and Space Administration 
Mississippi Test Facility site in Hancock County, Mississippi. 

(4) The Wade-Bayou Casotte Transmission Line, extending from 
the (Company's switching station at or near Wade in Jackson County, 
Mississippi, 15 miles, more or less, to the Company's existing trans
mission line near Escatawpa in Jackson County, Mississippi. 

(5) The ^Vade-Pascagoula Transmission Line, extending from the 
Company's existing transmission line near Escatawpa in Jackson 
County, Mississippi, 6 miles, more or less, to the Company's transmis
sion substation at or near Pascagoula in Jackson Coimty, Mississippi. 

n 
Substations. 

(1) The substation at or near EUisville in Jones County, Missis
sippi, kno \̂̂ l as the I'̂ Uisville Transmission Substation located on land 
a description of which is set out imder IU, (13) of the Supplemental 
Indenture dated as of June 1, 1964. 

(2) The switching station at or near Kiln in Hancock Comity, 
Mississippi, luiown as the Kiln Switehing Station located on land 
described as follows: 

Commencing at the southeast corner of Fractional Section 
Twenty-Eight (28) Township Seven (7) South, Range Fourteen 
(14) West, Hancock County, Mississippi and from said point run 
north along the east line of said Section Twenty-Eight (28) a 
distance of 1750.8 feet to a point; run thence due west a distance 
of 586.8 feet to a point which is the point of beginning of the 
herein conveyed real property, from said point of begmning run 
thence due south 396.2 feet to a point on the north margin of the 
Kiln-Fenton Road; run thence South 68 degrees 21 minutes West 
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along the north margin of said road a distance of 688.4 feet; run 
thence due north 650.0 feet to a point; and run thence due east 
640 feet, more or less, to the point of begiiming. Said real property 
lies within and is a part of the East Half of the East Half (Ei^ 
of E /̂̂ ) of said section 28 and contains approximately 7.7 acres. 

(3) The switching station at or near the National Aeronautics and 
Space Administration Mississippi Test Facility in Hancock County, 
Mississippi, known as the N.A.S.A. S^vitching Station to serve the 
National Aeronautics and Space Administration Mississippi Test Facil
ity located on land owned by the U. S. Govemment. 

(4) The substation site at or near Laurel in Jones County for the 
Laurel East Transmission Substation, described as follows: 

Beginning at the SE comer of SW14 of NE14 of Section 4, 
Township 8 North, Range 11 West, Jones County, Mississippi and 
run westerly along the South boundary line of said SW /̂4 of NE14 
for a distance of 1000 feet to a point; thence run northerly parallel 
to the east boundary line of the said SWii/4 of NEi^ for a distance 
of 900 feet to a point; thence run easterly parallel to the south 
boundary line of said SW% of NE14 for a distance of 1000 feet 
to the east boundary line of said SWi/4, of NEi^; thence run South 
along said east boundary line for a distance of 900 feet to the 
point of beginning, being located in the Second Judicial District of 
Jones County, Mississippi. 

(5) The substation site at or near Pass Christian in Harrison 
County, Mississippi, for the Pass Christian Transmission Substation, 
described as follows: 

That certain lot or parcel of land having a point of beginning 
1760 feet east of the southwest corner of Section 17, Township 8 
South, Range 12 West, Harrison County, Mississippi, and from 
said point of beginning, run North 300 feet to a point, thence run 
West 747 feet, more or less, to the east margin of Menge Avenue 
(sometime referred to as the Pass Christian-Red Creek Road), run 
thence South 16° West along the east margin of said Menge Avenue 
a distance of 315.2 feet, more or less, to the section line, and run 
thence East along the south line of said section a distance of 843.4 
feet, more or less, to the point of beginning. Said tract is bounded 
south by the said south line of Section 17, East by the property 
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of W. V. Jones, north by tlii' propi-rty of Bymo, and West by 
Menge Avenue, soiiKiliitics crillcd lhe Pa.ss C'liristian-Red Creek 
Road, and i.« the south 300 foet of that tract of land acquired 
bv J. K. and G. \V. Bvr]io from Etln 1 Moving bv deed dated 
J illy n . 1959. 

(6) The substation at or near Forest in Scott County, Mississippi, 
known as the Forest Distribution Substation, located on land described 
as follows: 

Beginning at the southwest (SW) Corner of the southeast 
quarter (SE14) of the Southwest quarter (SW^i) of Section 10, 
Township 6 North, Range 8 East, in the City of Forest, Scott 
County, Mississippi, and run thence northerly along the west line 
of said southeast quarter (SEfl/̂ ) of the southwest quarter (SW14) 
of said Section 10, a distance of Two Hundred Twenty Two (222) 
feet to the point of beginning of the description of the property 
herein being conveyed; thence run northerly along the said west 
line of said southeast quarter (SEVi) of the southwest quarter 
(SWi/4) of said Section 10, a distance of Two Hundred Fifty (250) 
feet; thence run east a distance of Four Hundred Twenty (420) 
fi'i't: llieiici riiTi south along the cast boundary line for a distance 
of n\\() HuiKlred Fifty (2.")0) feet: tlii"')ifi.' run wnst for a distance 
of Four Hundred Twenty Five (425) feet to the point of 
beginning. 

This parcel of land is situated in tlie southeast quarter (SE14) 
of the southwest quarter (SWi,4) of Section 10, Township 6 North, 
Range 8 East, in the City of Forest, Scott County, Mississippi, and 
contains 2.43 acres, more or less. 

(7) The substation at or near Hattiesburg in Forrest County, 
Mississippi, to sei"ve the Hercules Powder Company located on land 
owned by Hercules Powder Company. 

(8) The switching station located between the cities of Gulfport 
and Biloxi in Harrison County, Mi:>sis.sippi, known as the Edgewater 
Switching Station to serve the Edgewater Gulf Hotel located on land 
ow n̂ed by the Edgewater Gulf Hotel. 

(9) Additional land at or near Pascagoula in Jackson County, 
Mississippi, for the Pascagoula Transmission Substation, described as 
follows: 
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Starting at the intersection of the North margin of Telephone 
Road (or Mississippi Highway 63) and the center line of the 
Mississippi Export Railroad main track and measure North 58 
degrees East along the North margin of said Telephone Road a 
distance of 1,357.9 feet to an iron pipe which is at the Southeast 
comer of the property acquired by Mississippi Power Company 
by correction deed from Mississippi Export Railroad Company 
dated September 14, 1962; run thence North 210.4 feet to an iron 
pipe which is the point of beginning; from said point of beginning 
run West 261.5 feet to a point, run thence North 04 degrees West a 
distance of 35.1 feet to a point, run thence East 139.0 feet to a 
point, run thence North 225.1 feet, more or less, to the South 
margin of Krebs Lane, run thence East along the South margin 
of Krebs Lane a distance of 125 feet, more or less, to a point due 
North of the point of beginning; and run thence South 260.0 feet, 
more or less, to the point of beginning. Said property being 
situated in Claim Section 1, Township 8 South, Range 6 West, 
Jackson County, Mississippi. 

TOGETHER WITH all and singular the tenements, hereditaments 
and appurtenances belonging or in any wise appertaining to the 
premises, property, franchises and rights, or any thereof, referred 
to in the foregoing granting clauses, with the reversion and rever
sions, remainder and remainders and (subject to the provisions of 
Article X of the Indenture) the tolls, rents, revenues, issues, earn
ings, income, products and profits thereof, and all the estate, right, 
title and interest and claim whatsoever, at law as weU as in equity, 
which the Company now has or may hereafter acquire in and to the 
aforesaid premises, property, franchises and rights and every part 
and parcel thereof. 

To HAVE AND TO HOIID all said premises, property, franchises and 
rights hereby conveyed, assigned, pledged or mortgaged, or intended 
so to be, unto the Trustee, its successor or successors in trust, and 
their assigns forever; 

B U I IN TRUST, NEVERTHELESS, with power of sale, for the equal 
and proportionate benefit and security of the holders of all bonds 
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and interest coupons now or hereafter issued under the Indenture, 
pursuant to the provisions thereof, and for the enforcement of the 
payment of said bonds and coupons when payable and the perform
ance of and compliance with the covenants and conditions of tlie 
Indenture, without any preference, distinction or priority as to lien 
or otherwise of any bond or bonds over others by reason of the 
difference in time of the actual issue, sale or negotiation thereof or 
for any other reason whatsoever, except as otherwise expressly pro
vided in the Indenture; and so that each and every bond now or 
hereafter issued thereunder shall have the same Uen, and so that the 
principal of and premium, if any, and interest on every such bond 
shall, subject to the terms of the Indenture, be equally and propor
tionately secured thereby and hereby, as if it had been made, executed, 
delivered, sold and negotiated simultaneously with the execution and 
delivery of tlie Indenture. 

AND IT TS EXPRESSLY DECLARED that all bonds issued and secured 
thereunder and hereunder are to be issued, authenticated and deliv
ered, and all said premises, property, franchises and rights hereby 
and by the Indenture conveyed, assigned, pledged or mortgaged, or 
intended so to be (including all the right, title and interest of the 
Company in and to any and all premises, property, franchises and 
rights of every kind and description, real, personal and mixed, tan
gible and intangible, thereafter acquired by the Company and whether 
or not specifically described in the Indenture or in any indenture 
supplemental thereto, except any tiierein expressly excepted), are 
to be dealt with and disposed of, under and subject to the terms, 
conditions, stipulations, covenants, agreements, trusts, nses and pur
poses in the Indenture expressed. 

SECTION 1. There is hereby created a series of bonds designated 
as hereinbefore set forth (said bonds being sometimes herein referred 
to as the "bonds of the Fourteenth Series"), and the form thereof and 
of the appurtenant coupons shall be substantially as hereinbefore set 
forth. Bonds of the Fourteenth Series shall mature on July 1, 1995, 
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and may be issued as coupon bonds in the denomination of $1,000 each, 
registrable as to principal, or as registered bonds, or in part as 
coupon bonds and in part as registered bonds. Registered bonds of 
the Fourteenth Series shall be in such denominations as the Board 
of Directors shall approve, and execution and delivery to the Trustee 
for authentication shall be conclusive evidence of such approval. The 
serial numbers of bonds shall be sudi as may be approved by any 
officer of the Company, the execution thereof by any such officer to be 
conclusive evidence of such approval. 

Bonds of the Fourteenth Series, until the principal thereof shall 
have become due and payable, shall bear interest at the annual rate 
designated in the title thereof, payable semi-annually on January 1 
and July 1 in each year. 

The principal of and the premium, if any, and the interest on the 
bonds of the Fourteenth Series shall be payable in any coin or cur
rency of the United States of America which at the time of payment 
is legal tender for public and private debts, at the office or agency 
of the Company in tlie Borough of Manhattan, The City of New York, 
designated for that purpose. 

Coupon bonds of the Fourteenth Series and imregistered tempo
rary bonds of the Fourteenth Series shall be dated July 1,1965, Regis
tered bonds of tlie Fourteenth Series shall be dated as set forth in 
Section 2.03 of the Indenture. Coupon bonds and registered bonds 
of the Fourteenth Series of like aggregate principal amount shall be 
interchangeable at the option of the holders. 

Any or all of the bonds of the Fourteenth Series shall be redeem
able at the option of the Conipany, or by operation of various pro
visions of the Indenture, at any time and from time to time, prior 
to maturity, upon notice published at least once in each of four con
secutive calendar weeks (upon any day in each such week), the first 
publication to be at least thirty days and not more than forty-five 
days prior to the date fixed for redemption, in one newspaper printed 
in the English language and customarily published at least once a day 
for at least five days in each calendar week and of general circulation 
in the Borough of Manhattan, The City of New York (provided that 
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publication of such notice shall not be required in case all the bonds to 
be redeemed are registered bonds witliout coupons and/or coupon bonds 
registered as to principal and the Comjjany or the Trustee shall have 
mailed, by registered mail postage prepaid, notice of redemption not 
less than thirty nor more than forty-five day.s prior to the date fixed 
for redemption to each registered holder of a bond to be redeemed 
[in whole or in part] at the last address of such holder appearing 
on the registry books), at the principal amount thereof and accrued 
interest thereon to the date fixed for redemption, together, if 
redeemed otherwise than by tlje operation of Section 2.12 or 7.07 of 
the Indenture or of Section 4 of the Supplemental Indenture dated as 
of June 1, 19G4 or of Section 2 of this .Sujjplomental Indenture or of 
the sinking or improvement fund provisions of any Supplemental 
Indenture other than this Supplemental Indenture and otherwise than 
by the use of proceeds of released property, with a regular redeiti]i-
tion premium equal to a percentage of the principal amount thereo P 
determined as set forth in the tabulation appearing in the forms of 
bonds hereinbefore set forth, and, if redeemed by tlio operation of 
Section 2.12 or 7.07 of the Indenture or of Section 4 of the Sup])lo-
mental Indenture dated as of June 1, 1064 or of Section 2 of this 
Supplemental Indenture or of the sinking or iinjirovenient fund pro-
vision.s of any Supplemental Indenture other than this Supplemental 
Indenture or by the use of proceeds of released property, either (a) with 
a special redemption premium, if any, equal to a percHutago of the 
principal amount thereof determined as set forth in the tabulation 
appearing in tho forms of bonds hereinbefore set forth or (b), if no 
special redemption premium is so set forth, then without promium. 

The holder of any coupon bond of the Fourteenth Series may 
have the o^ '̂llership thereof registered as to principal at the corporate 
trust office of the Trustee, in the Borough of Manhattan, The City 
of New York, and such registration noted on such bond. After such 
registration no transfer of said bond shall be valid unless made at 
said office by the registered OA\'ncr in person or liy his duly autliorized 
attorney and similarly noted on such bond; but the same may be 
discharged from registry by being in like manner transferred to bearer 
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and thereupon transferability by delivery shall be restored; but such 
bond may again from time to time be registered or transferred to 
bearer in accordance with the above procedure. Such registration, 
however, shall not affect the negotiability of the coupons appertaining 
to such bonds, but every such coupon shall continue to be transferable 
by delivery and shall remain payable to bearer. Registered bonds of 
the Fourteenth Series may be transferred at the corporate trust office 
of the Trustee, in the Borough of Manhattan, The City of New York. 

SECTION 2. The Company covenants that, so long as any bonds 
of the Fourteenth Series shall be outstanding under the Indenture, 
it will, on or before June 1 in each year commencing with June 1, 
1966: 

(a) deposit with the Trustee subject to the provisions of this 
Section cash and/or bonds of any series authenticated under the 
Indenture then outstanding (taken at their principal amount) in 
an amount equal to the "improvement fund requirement" (which 
term, as used in this Section, shall mean for any year an amount 
equal to one per centum (1%) of the aggregate principal amount 
of bonds of the Fourteenth Series authenticated and delivered 
by the Trustee pursuant to the provisions of Articles IV, V and 
VE of the Indenture, prior to January 1 of that year, after 
deducting from such aggregate principal amount the principal 
amount of bonds of the Fourteenth Series which, prior to January 
1 of that year, have been deposited with the Trustee for cancella
tion as the basis for the release of property or for the withdrawal 
of cash representing proceeds of released property or have been 
purchased or redeemed by the use of proceeds of released prop
erty) ; or, 

(b) to the extent that it does not so deposit cash and/or 
bonds, certify to the Trustee unfunded net property additions in 
an amount equal to one hundred sixty-six and two-thirds per 
centum (166%%) of the portion of the improvement fund require
ment not so satisfied; 

provided, however, that, so long as Section 2.12 of the Indenture shall 
remain in effect, compliance with the requirements of said Section 2.12 
shall constitute compliance with the requirements of this Section. 
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The term "improvement fund certificate", as used in this Section, 
shall mean an accountant's certificate filed by the Company wilh the 
Trustee pursuant to this Section. Such certificate may be a separate 
certificate or it may be combined with an improvement fund certificate 
or certificates filed pursuant to the improvement fund provisions of 
the Indenture or of any other indenture or indentures supplemental 
thereto. 

On or before the first day of June in each year, beginning June 1, 
1966, so long as any bonds of the Fourteenth Series are outstanding 
under the Indenture, the Company shall (if Section 2.12 of the Inden
ture is no longer in effect) deliver to the Trustee an improvement fund 
certificate showing the improvement fund requirement for that year, 
the amount of cash, if any, and the principal amount of bonds authen
ticated under the Indenture then outstanding, if any, then to be 
deposited by the Company with the Trustee and, if the Company elects 
to satisfy the improvement fund requirement for that year in whole 
or in part by the certification of unfunded net property additions, the 
amount, if any, of unfunded net property additions to be certified. 
The Company shall, concurrently witli the delivery to tlie Trustee of 
such certificate, deposit with the Trustee the amount of cash, if any, 
and the principal amount of bonds, if any, shoAvn in such certificate. 

No property additions shall be certified in any improvement fund 
certificate pursuant to the provisions of this Section unless there shall 
be delivered to the Trustee with such certificate the applicable certificates, 
opinion of counsel, instruments and cash, if any, required by para
graphs (3), (4), (5), (7), (9) and (10) of Section 4.05 of the Indenture, 
showing that the Company has unfunded net property additions equal 
to the amount so certified. 

The Trustee shall hold any cash deposited with it under the pro
visions of this Section as a part of the mortgaged and pledged prop
erty until paid out as hereinafter provided. Any cash deposited with 
the Trustee under the provisions of this Section may, upon receipt by 
the Trustee of the written order of the Company signed by its Presi
dent or a Vice-President, of a treasurer's eertifieate such as is 
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described in paragraph (2) of Section 4.05 of the Indenture and of an 
opinion of counsel, 

(1) be withdrawn, used or applied by the Company in accord
ance with the provisions of paragraph (2), (3) or (4) of Section 
10.05 of the Indenture, except that any premium required to be 
paid to purchase or redeem bonds shall be paid out of funds held 
by the Trustee under this Section and the Company shall not be 
required to furnish the Trustee with additional funds for such 
purpose or to reimburse the Trustee or the improvement fund 
for moneys so paid out. Interest and expenses in connection with 
purchases or redemptions pursuant to this Section shall be dealt 
with as provided in Section 9.05 of the Indenture; or 

(2) be withdrawn by the Company to the extent of sixty per 
centum (60%) of the amount of unfunded net property additions 
certified to the Trustee for such purpose, but only upon receipt 
by the Trustee of the applicable certificates, opinion of counsel, 
instruments and cash, if any, required by paragraphs (3), (4), 
(5), (7), (9) and (10) of Section 4.05 of the Indenture, showing 
that the Company has unfunded net property additions equal 
to the amount so certified. 

Bonds deposited Avith the Trustee pursuant to this Section, or 
purchased or redeemed by the use of cash deposited pursuant to this 
Section, shall be cancelled and shall not be thereafter made the basis 
for the authentication of bonds, the withdrawal, use or application 
of cash, or the release of property, under any of tlie provisions of the 
Indenture, or thereafter used to satisfy the requirements of this 
Section or of any other sinking or improvement fund provided for 
in the Indenture or in any indenture supplemental thereto or to 
satisfy an unsatisfied balance of the maintenance and replacement 
requirement (as defined in Section 7.07 of the Indenture) or to satisfy 
any replacement deficit pursuant to Section 4 of the Supplemental 
Indenture dated as of June 1, 1964. 

To the extent that unfunded net property additions are certified 
to the Trustee to satisfy the improvement fund requirement for any 
year in whole or in part or as a basis for the withdrawal of cash 
deposited with the Trustee under the provisions of this Section, the 
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amount of sueh unfunded net property additions shall thereafter be 
deducted in computing the amount of unfunded net property additions 
under Section 1.11 of the Indenture and in computing gross property 
additions under Section 7.07 of the Indenture. 

SECTION 3. The Company covenants that the provisions of Sec
tion 4 of the Supplemental Indenture dated as of June 1, 1964, 
which are to remain in effect so long as any bonds of the Thirteenth 
Series shall be outstanding under the Indenture, shall remain in full 
force and effect so long as any bonds of the Fourteenth Series shall 
be outstanding under tlie Indenture. 

SECTION 4. The Company covenants that, so long as any bonds 
of the Fourteenth Series shall be outstanding under the Indenture, 
it will not, after June 30,1965, declare or pay any dividends, or make 
any other distributions (except (a) dividends payable or distributions 
made in shares of common stock of the Company and (b) dividends 
payable in cash in cases where, concurrently with the payment of the 
dividend, an amount in cash equal to the dividend is received by the 
Company as a capital contribution or as the proceeds of the issue 
and sale of shares of its common stock), on or in respect of its 
common stock, or purchase or otherwise acquire for a consideration 
any shares of its common stock, if the aggregate of such dividends, 
distributions and such consideration for jmrchase or other acquisition 
of shares of its common stock after June 30, 1965, shall exceed 

(i) tho earned surplus of the Conipany accumulated after 
June 30, 1965 (determined in accordance with generally accepted 
accounting principles and •without giving effeet to charges to 
earned surplus on account of such dividends, distributions or 
acquisitions or on account of the disposition of any amounts 
whieh may then be classified by the (Company on its books as 
amounts in excess of the original cost of utility plant or to 
charges or credits to earned surplus on account of items inherent 
in the balance sheet at June 30, 1965), plus 

(ii) the earned surplus of the Company accumulated prior to 
July 1, 1965 in an amount not exceeding $4,400,000, plus 
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(iii) such additional amount as shall -be authorized or 
approved, upon application by the Company, by the Securities 
and Exchange Commission, or by any successor commission 
thereto, under the Public Utility Holding Company Act of 1935. 

For the purposes of this Section, in determining the earned sur
plus of the Company accumulated after June 30, 1965, there shall be 
deducted tlie dividends accruing subsequent to June 30, 1965 on pre
ferred stock of the Company and the total amount, if any, by whieh 
the charges to income or earned surplus since June 30, 1965 as pro
vision for depreciation of the mortgaged and pledged property (other 
than specially classified property) shall have been less than the sum 
of the amounts equal to the product of the applicable percentage (as 
defined in Section 4 of the Supplemental Indenture dated as of June 
1, 1964) and the mathematical average of the amounts of depreciable 
property (as defined in said Section 4) at the opening of business on 
the first day and at the close of business on the last day of each 
calendar year (and, proportionately, of each period of months which 
is less than a calendar year) subsequent to June 30, 1965 included in 
the period for which earned surplus is being determined; provided, 
however, that, so long as any bonds of any series created prior to 
January 1, 1964 are outstanding under the Indenture, if tlie total 
amount, if any, by which the aggregate of the charges to income or 
earned surplus since June 30, 1965 for repairs, maintenance and pro
vision for depreciation of the mortgaged and pledged property (other 
than specially classified property) shall have been less than 16% of 
the gross operating revenues derived by the Company subsequent to 
June 30, 1965 from the mortgaged and pledged property (other than 
specially classified property), after deduction from sueh revenues of 
the aggregate cost of electric energy, gas and steam purehased for 
resale, is greater than such amount, then the amount to be deducted 
in determining earned surplus shall be such greater amount. The 
term "consideration", as used in this Section, shall mean cash or 
fair value if the consideration be other than cash, and the term 
"provision for depreciation", as used in this Section, shall not be 
deemed to include provision for the amortization of any amounts 
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classified by the Company on its books as amounts in excess of the 
original cost of utility plant. 

SECTION 5. As supplemented by this Supplemental Indenture, the 
Indenture, as heretofore supplemented and amended, is in all respects 
ratified and confirmed, and the Indenture, as heretofore supplemented 
and amended, and this Supplemental Indenture shall be read, taken 
and construed as one and the same instrument. 

SECTION 6. Nothing in this Supplemental Indenture contained 
shall, or shall be construed to, confer upon any person other than a 
holder of bonds issued under tlie Indenture, the Company and the 
Trustee any right or interest to avail himself of any benefit under 
any provision of the Indenture, as heretofore supplemented and 
amended, or of this Supplemental Indenture. 

SECTION 7. This Supplemental Indenture may be executed in 
several counterparts and all such counterparts executed and delivered, 
each as an original, shall constitute but one and the same instrmnent. 

IN WITNESS WHEREOF, said Mississippi Power Company has 
caused tliis Supplemental Indenture to be executed in its corporate 
name by its President or one of its Vice-Presidents and its corporate 
seal to be hereunto affixed and to be attested by its Secretary or one 
of its Assistant Secretaries, and said Morgan Guaranty Trust Com
pany of New York, to evidence its acceptance hereof, has caused this 
Supplemental Indenture to be executed in its corporate name by one 
of its Vice Presidents or Trust Officers and its corporate seal to be 
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hereunto affixed and to be attested by one of its Assistant Secretaries, 
in several counterparts, all as of the day and year first above written. 

MISSISSIPPI POWER COMPANY, 

r n -o F . M. TURNER, JR . 
[CORPORATE SEAL] By ; 

Vice President. 
Attest: 

ROGER F . BOUDET 

Assista/nt Secretary. 

Signed, scaled and delivered this 16th day of 
July, 1963 by Mississippi Power Company in 
the County of New York, State of New York, 
in the presence of 

ROBERT H . OWEN 

E. RAY PERRY 

MORGAN GUARANTY TRUST COMPANY OF NEW YORK, 

T .„ W . L. BAKER 
[CORPORATE SEAL] B y 

Vice President. 
Attest : 

W. W. BREWER 

Assistant Secretary. 

Signed, scaled and delivered this 16th day of 
July, 196S by Morgan Guaranty Trust Com
pany of New York, in the County of New 
York, State of New York, in the presence of 

D. P . COOLEY 

G. J . CASTELLANO 
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STATE OF NEW YORK } . 
COUNTY OF NEW YORK ^ 

Personally appeared before me, the undersigned authority in and 
for the aforesaid state and county, F'. M. TURNER, J R . as Vice Presi
dent, and ROGER F . BOUDKT as Assistant Secretary, of MISSISSIPPI 
POWER COMP^VNY, who acknowledged that tlioy signed, attached the 
corporate seal of the corporation thereto, and delivered the foregoing 
instrument on the day and year therein stated, by the authority of 
and as the act and deed of tlie corporation. 

Given under my hand and official seal this 16th day of July, 1965. 

WILFRED T . FRIEDMAN 

WILFRED T. FRIEDMAN 
NorAKY PUBLIC, SIATL OF NJLW YOKK 

[ N O T A R I A L S E A L ] Na30-6417325Qiial in Nassau Co. 
•• •• Cert, on Kile N. Y. Cnty. Clk. 

Commiision Expire:> March 30, 1966 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ^ 

On the IGtii day of July, in the year one thousand nine hundred 
and sixty-five, before me personally came F . M. TURNER, JR. , to me 
known, who being bj' me duly sworn, did depose and say that he 
resides at 506 East Beach, Gultport, Mississippi; that he is a 
Vice President of ilississii'Pi POWER COMPANY, one of the corporations 
described in and which executed the foregoing instrmnent; that he 
knows the seal of said corporation; that the seal affixed to said instru
ment is such corporate seal; that it was so affixed by order of the 
Board of Directors of said corporation; and that he signed his name 
thereto by like order. 

WILFRED T . FRIEDMAN 

W1L1--RED T. FRIEDMAN 
NofARV PfRLtC, S T . V I L OK NhW YriRK 

rN0TAIlI.\L S E A L ] ^ O 30-6417,̂ 25 Qiwl. in Na=sau Co. 
*• Cert, on File N. Y. Cnty. Clk. 

Commission Expires Marcli 30, 1966 
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STATE OF NEW YORK 
COUNTY OF NEW YORK ^ 

Personally appeared before me, the undersigned authority in and 
for the aforesaid state and county, W. L. BAKER as Vice President, 
and W. W. BREWER as Assistant Secretary, of MORGAN GUARANTY 
TRUST COMPANY OF NEW YORK, who acknowledged that they signed, 
attached the corporate seal of the corporation thereto, and delivered 
the foregoing instrument on the day and year therein stated, by the 
autliority of and as the act and deed of the corporation. 

Given under my hand and official seal this 16th day of July, 1965. 

J . NOEL CREAN 

J. NOEL CREAN 
Notary Public, State of New York 

[ N O T A R I A L S E A L ] NO. 31-5853985 
Qualified in New York County 

Commission Expires March 30, 1966 

STATE OF NEW YORK 
COUNTY OF NEW YORK 

On the 16th day of July, in the year one thousand nine hundred 
and sixty-five, before me personally came W. L. BAKER, to me known, 
who being by me duly swom, did depose and say that he resides at 
212 Park Lane, Douglaston 63, N. Y.; tliat he is a Vice President of 
MORGAN GUJVRANTY TRUST COMPANY OF NEW YORK, the corporation 
described in and which executed the foregoing instrument; that he 
knows the seal of said corporation; that the seal afSxed to said 
instrument is such corporate seal; that it was so affixed by authority 
of the Board of Directors of said corporation; and that he signed 
his name thereto by like authority. 

J . NOEL CREAN 

J. NOEL CREAN 
Notary Public, State of New York 

[ N O T A R I A L S E A L ] Na 31-5853985 
Qualified in New York County 

Commission Exiures March 30, 1966 


